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DIRECTORS’ REPORT 


To The Shareholders: 


Your Directors submit the 45th Annual Report which includes the Auditors’ financial statement, 
covering the year ended December 31, 1980. 


Mine Sale 

During the year Madsen received final payment from Coopers & Lybrand Limited, Court appointed 
Receiver and Manager of Bulora Corporation Limited, for the Company’s mine and all adjacent mining 
properties, mine buildings and mine equipment in the Red Lake area of Ontario. Madsen now has no further 
interest in its former producing mine in Red Lake, Ontario. 


Financial Review 
Net earnings were $150,674 or $.052 per share compared to $676,415 with $.247 per share in 1979. 


Working capital at December 31, 1980, was $2,628,401 compared to $2,808,811 at December 31, 
1979: 


Oil and Gas Exploration and Development 

Madsen continued its activity in the exploration and development of oil and gas in Western Canada 
during 1980. Revenue after production expenses and royalties was slightly less than $80,000 in 1980 which 
was somewhat less than expected due to the shutting in of our producing wells for several months during the 
year. However, expectations are for revenue from operations to increase significantly in 1981. 


Due to the negative effects of the recent Federal Energy Programme we expect to reduce spending in 
1981 to a level that will only maintain our present properties. We will continue to review new oil and gas 
ventures especially those in the United States for future consideration. 


In general it is expected that our oil and gas exploration and development activities will continue to 
have a negative effect on working capital in 1981. 


Signalta Resources Limited Joint Venture 

Madsen participated in drilling eleven additional wells resulting in five successful gas wells in 
Forestburg, Central Alberta. A gas plant was constructed during the year by the Joint Venture Group with 
Madsen’s interest at 10.6%. The plant is expected to operate at approximately 4.5 mmcfd for most of the 
year. Three wells are presently on stream and this number is expected to increase to six within several 
months. Madsen’s 5% (approximately) APO interest in this producing field will provide a good cash flow for 
a minimum of fifteen years. 


The Birch 11-12-50-11 W4M gas well (Madsen’s interest 11.1111%) was shut in for a period of eight 
months during 1980 which was five months longer than anticipated. However, this well still produced 37.5% 
of cash flow from oil and gas properties and is expected to contribute significantly for a minimum of fifteen 
years. 


During the year Madsen agreed to join a new joint venture oil exploration programme in Southeastern 
Alberta operated by Signalta Resources Limited. Madsen has agreed to pay 10% of the costs of this 
programme to earn a 7.5% interest. To date, the main thrust of the venture has been land purchases along 
with the drilling of two dry holes. Drilling of another six to eight wells is planned for 1981. 


Zephyr Resources Joint Venture 
Madsen has participated in the 1978, 1979 and 1980 Zephyr programmes. 


The 1978 programme (Madsen’s interest 2%) funded drilling of four additional wells in 1980 resulting 
in two potential gas wells in British Columbia and one potential oil well and one dry hole in Alberta. Fifteen 
oil wells and three gas wells were producing at year end providing some revenue. Overall the programme is 
almost at a break-even point and it is not expected to contribute significantly in the near future. 


Development drilling for the 1979 programme (Madsen’s interest 1.08% to 1.74%) resulted in five 
potential gas wells, two potential oil wells, two dry holes and one suspended well. At year end ten oil wells 
were On stream and over the year approximately $1,000 revenue was received from this venture. Additional 
development in 1981 will be minimal and it is expected that this programme will be at least at a break-even 
point by the end of 1981. 


The Zephyr 1980 programme funded the drilling of forty wells in 1980, seventeen potential gas wells, 
six potential oil and gas wells, four potential oil wells and thirteen dry holes. Madsen’s interest in this 
programme is 1.865%. Development costs in 1981 will be significant but the programme should be paying for 
itself in 1982. 


In summary, the Zephyr drilling programmes have been successful with respect to drilling success 
but they will not contribute substantially financially until more of the shut-in wells come on stream. It is not 
expected that this will happen for another two or three years. 


Renaissance Resources Joint Venture 

Madsen participated in the 1979 Renaissance Resources Limited Joint Venture (1.715%) and the 
1980 Renaissance Resources Limited Joint Venture (.862%). 

Renaissance completed a very successful year in 1980 with respect to both exploration and 
development drilling but again the financial success can only be judged two or three years from now. 

Development drilling in the 1979 programme resulted in sixteen potential gas wells, one potential oil 
and gas well, one potential oil well, five dry holes and five wells with no results at the time of writing. Gas 
contracts are available for approximately 42% of the Joint Venture’s net reserves as at July 1980 and wells 
subject to these contracts should be on stream in 1981. 

The 1980 Joint Venture funded the drilling of forty-nine wells in 1980 resulting in thirty-three shut-in 
gas wells, one oil well, one potential oil well, one shut-in gas and potential oil well and thirteen dry holes. A 
considerable amount of development work for this joint venture is planned for 1981 so this programme will 
have a negative effect on cash flow in 1981. 

Madsen has a comparatively small investment in the Renaissance Joint Ventures and although a good 
rate of return is expected in several years, it will not be as significant as our other oil and gas interests. 


Sawtooth Project 

The progress made in the Sawtooth Project in 1980 was much slower than expected. Two wells were 
drilled during the year and completed, one as a potential gas well and one as a potential oil well. The 
agreement is presently being rescheduled and it is believed that the Project will essentially be developed one 
year behind schedule. 

While geological mapping was carried out, the Operator began acquisition of several leases which 
will be drilled in 1981. Drilling of five to ten wells is planned for 1981. 


Other Oil and Gas Interests 

Madsen acquired a 10.8% working interest in the Davis Prospect, Upton County, West Texas re-entry 
well from Silvermaque Mining Limited. Testing of the successful re-entry had not been completed by the 
time of writing. 


Other Interests 

Madsen maintained its interest in Baffinland Iron Mines during the year at 21%. Baffinland Iron 
Mines owns large iron deposits on Baffin Island. Although not yet under development, the deposits will have 
substantial future value. 

Madsen has also maintained its interest in its land holdings in Saskatchewan, in 1980. 

During the year Campbell Red Lake Mines Limited made an agreement with Lassie Red Lake Gold 
Mines Limited to do between $100,000 and $200,000 of exploration work on Lassie’s property in Red Lake in 
return for shares in Lassie. Included in the agreement was a commitment of a minimum of 5,000 feet of 
surface diamond drilling. Madsen’s 19.1% share in Lassie will be diluted to approximately 16.1% if Campbell 
performs the maximum amount of work. 

At year end the Company’s investments were approximately 70.6% in gold or gold oriented securities, 
9.2% in foreign currencies, 14.4% in oil and gas and 5.8% other. 

The Company will continue to increase its investment portfolio in the natural resource industry and 
will consider participation, either directly or through operating companies, in worthwhile ventures. 


Respectfully submitted, 

P. H. McCloskey, 
Toronto, Ontario, President. 
March 17, 1981. 


BALANCE SHEET 


December 31, 1980 


ASSETS 


CURRENT ASSETS 


Short-term: deposits 27. 05a a a ne ee eens een tee 
Accounts receivablete 0 ee i 4 eee eee eee 


Marketable‘securities= 233). ee ee eee 


(Market value $7,043,832; 1979 $4,117,817) 


NOTE RECEIVA BIE aie oss eae ene rea eee ah ee ee ee 


SHARES IN COMPANIES, at cost 
Baffinland Iron Mines Limited 


TY4.493'(1979 714-493) shares. jn ee ee oe 


FIXED ASSETS 


Furniture aid equipment: «caus oe cere tere ees aie 
Accumulated depreciation .:.2). > <4 ea eee ce 


MINING PROPERTIES 


Mining: Claims 23 Ssg.ccecs face cr et ee 
Deterred/explorationcexpenditure =.= arent eee eee 


OIL AND GASUANTERESTS #252 hae 


Approved by the Board: 


P. H. McCLOSKEY, Director 


FOSTER W. HEWITT, Director 


1980 


$< “30371 
1,070,675 
253519 
1,856,786 


2,983,145 


593,386 
es 
594,637 


24,168 
22,058 
2,110 


26,953 
17,817 
44,770 


1,447,121 
$5,071,783 


1979 


$1,244,547 
74,444 
1,579,618 
2,898,609 


Ibe pede wie 


593,386 
L250 
594,637 


239909 


pA ee) | 


2,424 


20,955 


24,251 


51,204 


893,823 


$4,640,472 


MADSEN RED LAKE GOLD MINES, LIMITED 


LIABILITIES 


1980 1979 
CURRENT LIABILITIES 
Batibaiticle tC ONES. (MOte 2)j. fue a aie rman tn Mend aes a ees $ 303,090 See OL os 
MRC UNAMES PAV AD) Caer a et Ciel 8k Ws ha oa alayesk cryin eaeb ate wieee 47,539 T2909 
Bene OM EMANT DAV ADIGA Pm 1.5.05. tris Soa d sday "ee © a, s0 Ce dencagacer deh ee 4,115 
354,744 89,798 
Brrr D INCOME AXES ss (6. gi5 ot hivvcen st acoetas shh 588,500 501,000 
943,244 590,798 
SHAREHOLDERS’ EQUITY 
Se uO AAT MOte3)1.6.5 bre aver Ran eee A MM Sen wee eae 1,568,413 1,640,222 
RE Ne re ARNINGS ai) en rie Mee ARBRE Bie ok < Ge 2,560,216 _ 2,409,452 
4,128,939 4.049674 
$5,071,783 $4,640,472 


AUDITORS’ REPORT 


To the Shareholders, 
Madsen Red Lake Gold Mines, Limited. 


We have examined the balance sheet of Madsen Red Lake Gold Mines, Limited as at December 31, 
1980, and the statements of retained earnings, earnings and changes in financial position for the year then 
ended. Our examination was made in accordance with generally accepted auditing standards, and 
accordingly included such tests and other procedures as we considered necessary in the circumstances. 


In our opinion, these financial statements present fairly the financial position of the Company as at 
December 31, 1980, and the results of its operations and the changes in its financial position for the year 
then ended in accordance with generally accepted accounting principles applied on a basis consistent with 
that of the preceding year. 


Toronto, Ontario, JARRETT, GOOLD < ELLIOTT 
February 20, 1981. Chartered Accountants 
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STATEMENT OF RETAINED EARNINGS 
for the vear ended December 31, 1980 


Balance, beginning of year 
AS previously teporteds. § may mi keira sere te eh eee 
Retroactive change in accounting policy (note 6)............ 


A'S TESTATOO 5 oes eee ed RR on ee Re Nt 


Net earnings 
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STATEMENT OF EARNINGS 
for the vear ended December 31, 1980 


Income 


(dS TEVENUE Sis hae ert ge ee eee 
Production expenses and royalties . 7 un. 


Expenses 


Administrative: 6 {.c<5 do ae ee eee 


Barnings before. 1m come faxes race eee are eee 


Income taxes — current 


Net earnings 
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aha) (8) 0:68, re) 6: 0 el iel jel) 6) lores) a 1sy ollie) i8' (ere) e660) pho) \6ke) lsemie) se) ellen eulel seca elle) lauke 


Earnings péer/share (weighted averave)aacs. tes seen eee eee 


1980 


$2,197,428 
212,024 


2.409.452 
150.674 


$2,560,126 


1980 


$192,697 
73,461 
79,236 
456,012 
9,048 
544,296 


ZOUOV7 

30,805 
262,622 
281,674 


131,000 


$ 150,67 


1979 


$1,513,670 
219 SOF 


eS 0) 
676,415 


$2,409,452 


1979 


$ 93,678 
34,596 
59,082 

170,836 
858,697 
1,088,615 


153,738 

20,962 
174,700 
OUST 


237,500 
237,500 
$ 676.415 


$ 247 


MADSEN RED LAKE GOLD MINES, LIMITED 


STATEMENT OF CHANGES IN FINANCIAL POSITION 
for the vear ended December 31, 1980 


1980 1979 
SOURCE OF WORKING CAPITAL 
Operations 
SIS MORIA T(G FS, Ne 5 Sn Ce nin Oe Dt tea MU $ 150,674 $ 676,415 
Items not requiring an outlay of working capital 
Depreciationrand depletion #trai43.s aed opr a ok een: 30,805 20,962 
Detecredincome taxesin. is nen aay ds tae de 87,500 DSHES00 
Outsideexploration written ols fat bud id ee eee 8,839 
277,818 934,877 
ere ASE IMNOle LECCIVADI Cs. oes ce are oe hoes = Shs bale A preee wees 199,775 
477,593 934,877 
APPLICATION OF WORKING CAPITAL 
BULCMUSe MedIXCCSASSCIS Midis Gece ee Gar ee tee wees 25 213 1,003 
ODES Tee PO LALIOMN  seaten et so bor eh ona, omen apace dake sees at 5 ge 2,405 2,168 
Pine ase Ol Oli Ani CaS MLETEStS an «8 sss aye ow Guero Gant oe 583,576 505,011 
Purchase of 31,600 (1979 118,400) shares of share 
eapitalOluG OMPANV es osc oe ea ek SOON REA 71,809 166,570 
Purchase of shares of Baffinland Iron Mines Limited......... x 115107 
658,003 685,859 
INCREASE (DECREASE) IN WORKING CAPITAL ............ (180,410) 249 018 
WORKING CAPITAL, BEGINNING OP YRBAR=42. «0... «28» oe « 2,808,811 25597193 
VAM INGH) PhpAIoe BIND) OR Yr AR fe ccs ck cyan lois a4) tae sate oe $2,628,401 $2,808,811 
REPRESENTED BY 
SET TUASSC LS eran ie Savane eck eg ta rater ae ert argah ches rote $2,983,145 $2,898,609 
GurreniiaWliticsemes. sles Slew aaa: hs ahaa ns ih eee a ae eee 354,744 89,798 
NGL KIO CAD Cd] Storcnice cy cugie a cin So acca si yeaa py agare egestas $2,628,401 $2,808,811 
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NOTES TO FINANCIAL STATEMENTS 
DECEMBER 31, 1980 


1. Significant accounting policies 


(a) Marketable securities 
The Company carries its marketable securities at cost. 


(b 


— 


Shares in Baffinland Iron Mines Limited 

The Company carries its interest in Baffinland Iron Mines Limited, a company engaged in the 
exploration and development of an iron ore property, at cost. Realization of an income on or 
recovery of the cost of these shares is subject to the development and production in sufficient 
quantity of ore of economic value. 


(c) Fixed assets 


Fixed assets are stated at cost. Depreciation is provided over the estimated useful lives of the 
fixed assets on the diminishing-balance basis at an annual rate of 20%. 


(d) Mining properties 
The Company carries its mining claims at cost. The Company defers the cost of its exploration 
expenditure and carries it as an asset until the results of the projects are known. If a project is 
successful the related exploration expenditures are amortized over a period of years, pro rata 
to anticipated income. If the project is unsuccessful, the exploration expenditure and mining 
claims are written off. 


(e) Ol and gas interests 


The Company defers the cost of its oil and gas interests and carries them as an asset until the 
results of the projects are known. If a project is successful the related expenditure is amortized 
over a period of years, pro rata to anticipated income. If the project is unsuccessful the 
expenditure is written off. 


(f) Income taxes 


The Company uses the tax allocation method of accounting for taxes on income. Under this 
method, timing differences between reported income and taxable income result in deferred 
income taxes. Deferred income taxes arise mainly from the claiming of a reserve against unrealized 
gain on foreign exchange and the claiming of exploration expenses in excess of amounts written 
off oil and gas interests. 


Foreign currency translation 

Marketable securities, long-term assets and long-term liabilities are translated at the approximate 
exchange rates at the time of acquisition. Other current assets and current liabilities are translated 
into Canadian dollars at the approximate exchange rate at December 31, 1980. 


oe 


Revenues and expenses have been translated at rates prevailing during the year. 


2. Bank indebtedness 


The bank indebtedness is secured by pledge of certain marketable securities. 


3. Share capital 


The share capital of the Company consists of: 
Authorized 
5,900,000 shares of no par value 


Issued 


Balance beginning: OF yealeun ts. Me ene et de ae 
Purchased by the Company 


Balance, January 1 


S101) 10) Ohie eu eens) (eel oe! 8) 06) st wits) e) le sey b.'o 


Purchased during year 


April 22 S165 en es Se ee 
August 26 DOG apap een d: sta ais 
August 28 DOE Renee ah ete 
September 12 iat ee a tar an pede 
October 5 DLS temcens er eures: 
October 5 DEE RRS Pde gah Pea 
October 27 2 Chae se PRN. Ae as 
December 12 pF ay AE oe ell 
December 19 OA EEE er ads 


Balance December 31 


Balance, end of year 


4. Statutory information 


iw ge yUOUre! le ey '@: <6 Ne] 10-18) (ee) 6) et @ be 0.50.14 \@) (61,0) 0! “6. 1€ 


Shares 


3,556,196 


648 400 


31,600 


680,000 


$2,876,196 


1980 


Consideration 


$2,144,035 


503,813 


24050 
10,285 
2,060 
24,651 
1,390 
2410 
11,107 
5,047 
11,902 


71,809 
O,022 


$1,568,413 


The aggregate direct remuneration paid to directors and senior officers (as defined in the Business 
Corporations Act, Ontario), was $52,586 ($48,904 in 1979). 


5. Values 


The costs of mining claims, deferred exploration expenditures and oil and gas interests do not 
necessarily reflect present or future values. 


6. Change in accounting policy 


During 1980 the Company adopted the policy of recording its foreign currency term deposits at market 
value at the approximate year-end exchange rates. In prior years the Company carried those term 
deposits at cost at the approximate exchange rates at the time of acquisition. 


MADSEN RED LAKE GOLD MINES, LIMITED 


INFORMATION CIRCULAR 
FOR 
ANNUAL AND GENERAL MEETING OF SHAREHOLDERS 
to be held May 19, 1981 


This Information Circular accompanies the Notice of the Annual and General Meeting of Shareholders of 
the Corporation to be held May 19, 1981, and is furnished in connection with the solicitation of proxies by 
management of the Corporation, for use at said meeting. The solicitation will be primarily by mail, but proxies 
may also be solicited by regular employees of the Corporation. The cost of solicitation by management will be 
borne by the Corporation. 


The persons named in the enclosed form of proxy are directors of the Corporation. IF, HOWEVER, A 
Soak HOMDER DESIRES ;/TO APPOINT SOME OTHER PERSON (WHO NEED NOT BE.A 
SHAREHOLDER) TO REPRESENT HIM AT THE MEETING OTHER THAN THOSE DESIGNATED IN 
THE FORM OF PROXY, HE MAY DO SO BY INSERTING SUCH OTHER PERSON’S NAME IN THE 
BLANK SPACE PROVIDED IN THE FORM OF PROXY OR BY COMPLETING ANOTHER FORM OF 
PROXY. 


A shareholder who has given a proxy may revoke it at any time prior to its use either (a) by signing a proxy 
bearing a later date and delivering it to the Secretary of the Corporation, or (b) by signing written notice of 
revocation and delivering it to the Secretary of the Corporation or the Chairman of the Annual and General 
Meeting. | 


The persons named in the enclosed form of proxy will vote the shares in respect of which they are 
appointed nominees, subject to the provisions of section 121 of The Business Corporations Act. The enclosed 
form of proxy confers discretionary authority upon the persons named therein with respect to amendments or 
variations to matters identified in the Notice of Meeting, and with respect to other matters which may properly 
come before the meeting. 


VOTING SHARES AND PRINCIPAL HOLDERS THEREOF 


There are 3,556,196 shares without par value of the Corporation outstanding and shareholders of record at 
the time of the meeting are entitled to one vote for each share held, at such meeting and at any adjournment 
thereof. The directors and senior officers of the Corporation have been informed that Paul H. McCloskey 
beneficially owns directly or indirectly 1,143,418 shares of the Corporation, being approximately 32.15% of the 
outstanding shares of the Corporation. Only shareholders of record on May 19, 1981, are entitled to vote thereat. 
By authority of a resolution of the directors of the Corporation, those shareholders desiring to be represented at 
the meeting by a nominee must deposit their proxies with the Secretary of the Corporation, or its transfer agent, 
Guaranty Trust Company of Canada, 88 University Avenue, Toronto, Ontario, M5J 1T8, at least 48 hours 
preceding the time of the meeting. 


ELECTION OF DIRECTORS 


The management of the Corporation proposes to nominate the persons listed below for election as 
directors of the Corporation to serve until the next annual meeting or until their successors are elected or 
appointed. All such proposed nominees are now directors of the Corporation and have been since the dates 
indicated, except Helen P. McCloskey, who is proposed to be elected a director if the Special Resolution creating 
one additional director is duly passed and confirmed. IT IS THE INTENTION OF THE PERSONS NAMED IN 
THE ENCLOSED FORM OF PROXY TO VOTE FOR THE ELECTION OF THE PROPOSED NOMINEES AS 


DIRECTORS. If any of such nominees should be unable to serve as a director for any unforeseen reason, the 
persons named in the enclosed form of proxy reserve the right to vote for another nominee, in their discretion. 


Number of shares 
beneficially owned 


Became a of the Corporation 

Name and Office held Director of directly or 
with the Corporation Principal Occupation the Corporation indirectly (1) 
Paul H. McCloskey, President of the Since 1963 34,500 (2) 
President Corporation 
R. Duncan McCloskey, Executive Vice-President Since 1975 125,000 
Executive Vice- of the Corporation 
President 
Foster W. Hewitt, Radio Executive Since 1967 1,500 (4) 
Vice-President 
Hugh H. Mackay Vice-President, Maritime Since 1958 1 (5) 

Beverages Limited, Soft- 

drink distributor, formerly 

an Officer of Pitfield, 

Mackay & Ross Limited 

(Investment Dealers) 
A. D. Hellens Mining Executive Since 1973 15,000.56} 
Helen P. McCloskey Married Woman 32,800 


(1) The number of shares owned, as shown above, are as reported by the respective nominees. 


(2) Paul H. McCloskey reports that his associates (as that term is defined in The Business Corporations 
Act) beneficially owned directly or indirectly 1,108,918 shares of the Corporation. The Estate of H. C. 
McCloskey, Matachewan Consolidated Mines, Limited, Boanne Investments Limited and Rock 
Realty and Investments, Limited are the only associates of Paul H. McCloskey whose shareholdings 
are substantial. 


(3) A. D. Hellens reports that his associates (as that term is defined in The Business Corporations Act) 
beneficially owned directly or indirectly 36,000 shares of the Corporation. Temco Mines, Limited is 
the only associate of A. D. Hellens whose shareholdings are substantial. 


(4) Foster W. Hewitt reports that his associates (as that term is defined in The Business Corporations Act) 
beneficially owned directly or indirectly 50,000 shares of the Corporation. Hewittdale Productions 
Limited is the only associate of Foster W. Hewitt whose shareholdings are substantial. 


(5) | Hugh H. Mackay reports that his associates (as that term is defined in The Business Corporations Act) 
beneficially owned directly or indirectly 18,250 shares of the Corporation. Strathnaver Limited is the 
only associate of Hugh H. Mackay whose shareholdings are substantial. 


REMUNERATION OF MANAGEMENT AND OTHERS 


The aggregate direct remuneration paid or payable by the Corporation to the directors and senior officers 
of the Corporation (including the five highest paid employees) during the Corporation’s last completed financial 
year was: 


DITeCtOIs"as SUCH Zao ore. ore pan rene $ 4,750 
Senior OMiceIsi tars daaas ata as $47,836 
LOtal sasitstenencct Ye acount washing tie $52,586 


ALTERATION OF CAPITAL 


By Special Resolution of the Directors passed March 17, 1981, the Corporation was authorized to alter its 
authorized capital as described below. This Special Resolution must be confirmed by an affirmative vote of at 
least two-thirds of the votes cast at the meeting. 


At present the authorized capital of the Corporation consists of 5,500,000 shares without par value of 


THIS IS SCHEDULE “C” TO THE INFORMATION CIRCULAR OF 
MADSEN RED LAKE GOLD MINES, LIMITED 


MADSEN RED LAKE GOLD MINES, LIMITED 


BY-LAW NUMBER 85 


A BY-LAW CHANGING THE NUMBER AND QUORUM OF DIRECTORS OF 
MADSEN RED LAKE GOLD MINES, LIMITED 


BE IT ENACTED AS A SPECIAL BY-LAW of the Corporation as follows: 
il The number of directors of the Corporation is hereby increased from five to six so that the board of 
directors of the Corporation shall hereafter be composed of six directors. 


Z Three directors shall constitute a quorum at any meeting of the board of directors. 


3: All prior by-laws, resolutions and proceedings of the Corporation inconsistent herewith are hereby 
amended, modified, ratified and confirmed in order to give effect of this By-law. 


PASSED by the Board of Directors this 17th day of March, 1981. 


Corporate Seal 


S. CZARNECKI PAUL H. McCLOSKEY 
SECRETARY PRESIDENT 


which 3,556,196 are issued and outstanding. The Articles of Amendment would redesignate the issued and 
unissued shares as common shares and would create 5,000,000 Class A special shares and 2,000,000 Class B 
special shares, each without par value, and issuable in series. 


The Class A special shares and the common shares are entitled to one vote per share and the Class B 
special shares are entitled to five votes per share. Class A special shares and the common shares share equally as to 
dividends and each Class B special share is entitled to a dividend in the amount of one-fifth of any dividends 
declared on each Class A special share and common share. 


All classes of shares rank equally as to return of capital and any declared and unpaid dividends upon 
liquidation, dissolution and winding-up of the Corporation, but Class A special shares and Class B special shares 
are not entitled to participate any further in any distribution of the property and assets of the Corporation. The 
Class A special shares and Class B special shares are issuable in series and, subject to voting, dividends and return 
of capital rights, stated above, the Directors are entitled to fix the number of shares and determine the 
designations, preferences, rights, priorities, restrictions, conditions, limitations and prohibitions attaching to 
each series at the time the shares of such series are issued. 


The Board of Directors believe that this alteration in share capital is advisable as the flexibility thereby 
created will facilitate the Corporation in acquiring mining and/or oil and gas properties for shares and in raising 
the capital necessary to finance the future operations of the Corporation. 


The Special Resolution passed by the Directors on March 17, 1981 is attached hereto as Schedule “A”. 


CHANGING THE NAME OF THE CORPORATION 
TO McCHIP RESOURCES INC. 


The Directors of the Corporation passed a Special Resolution March 17, 1981 authorizing the Corporation 
to change its name to McChip Resources Inc. This Special Resolution must be confirmed by an affirmative vote of 
at least two-thirds of the votes cast at the meeting. The Special Resolution passed by the directors March 17, 1981 
is attached hereto as Schedule “B” hereto. 


CHANGING THE NUMBER AND THE QUORUM 
OF THE BOARD OF DIRECTORS 


The Directors of the Corporation passed a Special By-law Number 85 of the Corporation changing the 
number of Directors of the Corporation from five to six directors and constituting three directors a quorum at any 
meeting of the board of directors. 


This Special By-law must be confirmed by an affirmative vote of at least two-thirds of the votes cast at the 
Meeting. Special By-law Number 85 passed by the directors is attached hereto as Schedule “C” hereto. 


APPOINTMENT OF AUDITORS 


THE PERSONS NAMED IN THE ENCLOSED: FORM OF PROXY INTEND TO VOTE FOR Fae 
REAPPOINTMENT OF PRICE WATERHOUSE & CO., CHARTERED ACCOUNTANTS, TORONTO, AS 
AUDITORS OF THE CORPORATION, to hold office until the next Annual Meeting of Shareholders. Messrs. 
PRICE WATERHOUSE & CO. and their predecessor firms, have been auditors of the Corporation for more 
than five years. 


WHERE A SHAREHOLDER DOES NOT SPECIFY A CHOICE AS TO THE SAID SPECIAL 
RESOLUTIONS OR SAID SPECIAL BY-LAW IN THE ENCLOSED FORM OF PROXY, THE PERSONS 
NAMED IN THE ENCLOSED: FORM OF PROXY WILL VOTE IN FAVOUR OF THE SPECIAL 
RESOLUTIONS AND THE SPECIAL BY-LAW. 


OTHER BUSINESS 


Management of the Corporation knows of no matters to come before the meeting other than matters 
referred to in the Notice of Meeting. However, if matters not known to the management should come before the 
meeting, shares represented by proxies solicited by management will be voted on each such matter in accordance 
with the best judgment of the nominees voting same. 


TORONTO, Ontario, 
April 10, 1981. 


THIS 1S SCHEDULE “A” TO THE INFORMATION CIRCULAR OF 
MADSEN RED LAKE GOLD MINES, LIMITED 


MADSEN RED LAKE GOLD MINES, LIMITED 


SPECIAL RESOLUTION AUTHORIZING ARTICLES OF AMENDMENT 
ALTERING THE AUTHORIZED CAPITAL OF THE CORPORATION 


BE IT RESOLVED as a Special Resolution of the Corporation that The Articles of the Corporation be 
amended to provide that the authorized capital of the Corporation, now consisting of 5,500,000 shares without par 
value of which 3,556,196 are issued and outstanding as fully paid and non-assessable, be altered by (i) redesignating 
the existing issued and unissued shares as common shares and (ii) creating 5,000,000 Class A special shares and 
2,000,000 Class B special shares, each without par value and issuable in series. 


The Class A special shares and the common shares are entitled to one vote per share and the Class B 
special shares are entitled to five votes per share. Class A special shares and the common shares share equally as to 
dividends and each Class B special share is entitled to a dividend in the amount of one-fifth of any dividends 
declared on each Class A special share and common share. All classes of shares rank equally as to return of capital 
and any declared and unpaid dividends upon liquidation, dissolution and winding-up of the Corporation, but Class 
A special shares and Class B special shares are not entitled to participate any further in any distribution of the 
property and assets of the Corporation. The Class A special shares and Class B special shares are issuable in series 
and, subject to voting, dividends and return of capital rights, stated above, the Directors are entitled to fix the 
number of shares and determine the designations, preferences, rights, priorities, restrictions, conditions, 
limitations and prohibitions attaching to each series at the time the shares of such series are issued. 


THIS IS SCHEDULE “B” TO THE INFORMATION CIRCULAR OF 
MADSEN RED LAKE GOLD MINES, LIMITED 


MADSEN RED LAKE GOLD MINES, LIMITED 


SPECIAL RESOLUTION 
AUTHORIZING THE CHANGE IN THE NAME OF THE CORPORATION TO 
McCHIP RESOURCES INC. 


BE IT RESOLVED AS A SPECIAL RESOLUTION THAT the Articles of the Corporation are hereby 
amended to change the name of the Corporation to McChip Resources Inc. 
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